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Reference is made to that certain Equipment Lease
Agrecement  dated as of December 27, 1972 {the "Lease").
between you and Auto-Train Corporation ("Auto-Train") in
respect of the leasing of five General Electric Model »
UBGD ]ocamoijves (the "Laromot1v0v" . Rcferonco is further

L0u1 v:1]e und Nxfhv1ljc Rallxmad Company (“L&N ), an
Agreement|to Purchase among you, Auto-Train and L&N, and
a Supplememf to Aqroomwnt to Purchase among you and
AUiU“TLdln all dated as of December 27, 1972. A true
and correht copy of the Agreement to Purcha"e is attdchnd

" hereto as Exhibit A.
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The fAgreement to Purchase. provides that you shall have
the r:qht to terminate the Lease at any time after March 31,
19732 on . not less than five days notice to Auto-Train in
the event Auto-Train has not on or before that date received
the net proceeds of an issue of its debt or eguity securities

in a principal amount not less than $11,000,000. The

Agreement to Purchase further provides that L&N is required,
upon vour written demand on or before April 30, 1973, to
purchase or lease the Locomotives. The following will

. represent our agreement and understanding:

1. The opening paragraph of the Agreement to Purchase
is hereby amended by inserting therein the following as a
new second sentence: "The following three (3) Locomotives
shall hereinafter in this Agreement be réf@rred to as the
'B Locomotiv&s‘: Road Nos.-4005, 4008 and 4009.

2. Pdragraph 1 of the ﬂglC(MLnf to Purchase is hcrohy

-amcnded to read in lt& entirety & folluw"-

"l. In the event that the Stock~-
" holders' Equity of Auto~Train on August 31,
- 1973 is less than §8,500,000, L&N hereby agrees,
upon the written demand therefor made by CILC
~ to L&N on or before September 30, 1973, to assume
“all of the obligations of Auto~Train under the



|
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‘Lease to the extent that such obligations

‘relate to the B Locomotives and to be substi-
" tuted for Auto~Traln as the lessee thereunder
of the B Locomotives in all recpect Stock-

holders' Equity, for purposes her@of shall’
© mean that Ltem as it appears on the balance
sheet of Auto~Train computed in accordance

with generally accepted accounting principles

applied on a consistent basis. Auto-Train
shall furnish to CILC and L&N on or before
September 10, 1973 a certificate signed by

the Pr@s:dent or the Executive Vice President

andgthekTreaquxcx of Auto-Train certifying

~in such detail as CILC may reasonably requést

as to the Stockholders' Equity of Auto-Train
cas at August 31, 1973." :

t
1

3. Paragraph 2 of the Agleument to Purchase is hereby

amended to read in its entirety as follows:
! "2. CILC shall have the right under
the Lease to terminate the lease of the B

. Locomotives, or any thereof, at any time after

August 31, 1973 on not less than five days
‘written notice to Auto-Train in the event-
that the Stockholders' Equity of Auto~Train
.on August 31, 1973 is less than $8,500,000;

provided, however, that CILC's right of term-

‘ination under this paragraph 2 shall expire
with respect to any B Locomotives upon an

assumption by L&N of the obligations of the
lessee under the Lease with respect to such

B Locomotives. pursuant to paragraph 1 hereof."

4, Paragraph 3 of the Agreement to Purchaae is hereby

amended in its entwrety to read as followw.

"3. Upon an ds&umptlon by L&N of the
obligations of the lessee under the Lease

‘with respect to the B Locomotives or any thereof
pursuant to paragraph 1 hereof, (i) L&N as such

-'lessee shall have the right to self-insure s
"B Locomotives, anything in Section 10 of the

Lease to the contrary notwithstanding, (ii) the
restrictions on use of such B Locomotives 6 the

lines referred to in the third sentence of

)



Section 7 of the Lease shall not be appli-
cable, (iii) L&N shall furnish to CILC, in
lieu of the financial statements required
under clauses (i), (ii) and (iv) of Section
6(b) of the Lease, a copy of its Interstate
Commerce Commission Form A Report within

90 days after each fiscal vear of L&N, (iv)
L&N shall have the right under Section 15(b)
of the Lease to sublease such B Locomotives
to Auto-Train provided the conditions referred
to in clauses (i)}, (11} and (iii) of said
Section 15(b) are met, and (v) all notices to
L&N under Section 19(b) (i) of the Lease shall
be to L&N at 908 West Broadway, Lou19v¢lle,
Kentucky."

A 5.  We hereby confirm that the word "Sublessee" in the
third llne of paragraph 7 of thc Agreement to Purchase
refers to and means-L&N..

6. Section 1ll(c) of the Lease is hereby ameﬁded.by
deleting the date "April 30, 1973" and inserting in lieu-
thereof "August 31, 1973". : '

7. The bupplemont to Agleamont to Purchasc is hereby
terminated. S ,
. i
8. Auto~Train will cause this agreement to be filed |
and recorded with the Interstate Commerce Commission in . :
accordance with Section 20(c) of the Interstate Commerce
Act at its sole cost and expense.

Except as modified herein, the Lease and the Agreemcnt
to Purghase remain unchanged.

If the foregoing is in accordance with your understanding,
kindly execute this agreement beneath the words "Accepted and .
Agreed To", whereupon this agreement shall be deemed effective
as of the date set forth above.

Very truly yours,
AUTO¥TRAIN CORPORATION

......
-----

[SEAL] | s w

'l
1""

By gAVmWU/'/anﬁ' ’ ]

' Executive Vice Pre51dent'
ATTEST: _ ' .

M\Z“7§2%%ngkﬁé”ﬂ//
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A331staﬂt Secretary

"~ ACCEPTED AND AGREED TO:

' CONTINENTAL ILLINOIS LEASING
CORPORAT ION

LOUISVILLE AND NASHVILLE -

RAILROAD COMPANY .

N e B N X . :
By ) u‘ ,::} ...»’Jt:- ,,,,,,, .»“ ~......;,,,,,;JL“_‘\ mmmmm E L N— e I — )

Vlce Pre31dent

‘[SEALj

-
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December 7, 1972

‘Continental Illinois Leasing Corporaflon
231 South LaSalle Street
Chicago, Illinois 60693

Ref 'Agreementlto Purchase

-Gehtlemen:-» '

The ﬁndersigned Auto—Trainderporation'("Auto~.'

S Train") has requestéd Coniinehtal Illinois Lgésiﬁg‘~
Corpération_("CILC"),to ﬁfovide lease financiﬁg’fqr
five General Eiectric Model U3I6EB loéémoﬁiVes (the
“Locomot1v0%") de crzbad on Eyhlblt A to a proposed“-
JEqulpmcut Leaag Agrccr&nt to be dated as - of the date
hereof (the "Lease") between CILC, as lessox, and J
AutoQTrain, as léssee. CILC has cbnditioﬁed ifs i
willingness to enter into the Lease on Auto«Train'sj
receipt of certain additionél financing, and in order to
iﬁduce CILC to enterAinto the Lease as df the date,v
hereof,‘iﬁ‘ié hereby agreed by Auto~Train and the
‘undersngneo Lou1¢v1lle and Na%hvxlle Rallroad Company

V ("L&N") as fo]lows.

'1} ‘In the event that Auto~Train has not on or

before March 31, 1973 received the net proceedsfof'an

I+



_issue of its debt.or equity securities in a principal
amounﬁﬁnot iess.than $ll,000,000,.L&N'heréby.agrees,
"ﬁpoh'the written demand therefor (the "CILC ptrchase
~demand") mdde by CILC to L&N on or before Aprll 30, l973,v.
to purchaae the Locomotlve" from CILC forthwith for an
aggregate purchase price as set forth in paragraph‘3(2)
,herécf. Such aggregate.purchase price forithe chomotives_
shall be payéblevby L&N to CiLC in immediately avail-" H
.able funds dt the offlces of CILC in ﬁhlcago, Illln01s
: not more than fifteen (13) day after the date of the -
“CILC purchase~demand; Upon payment by @&N éf sﬁch'
aggregate purchase price and payment of aii tent aﬁdi
.any other am@unt owing to CILC under the Lease, CILC
shall thgreupan transfer to L&N, without any represen-
| tatidns or warranties.of.ény kind; express oOr implieé;

whatever title to the Locomotives CILC may then have;

2. CILC shall have tﬁe-right to:tefminate £he

: Leaée at any.timeAafteﬁ'March 31, 1973 on not less
.than five (5) days written hotice tb Auto-Train in
the'event £hat Auto“Tiain'haé not on or béfore.that
date recelved the net procecdﬂ of an issuwe of its débt
or qulty aecurltles in a prln01pal amount not less

than $11,000,000.



" in paragraph l; in buch event L&N shall assume the

3. L&N shali upoﬁ receipt of ﬁhe CILC purchase

i
H

demand have the dpéion (the "lease assumption option") (l)

  £6 asSume{the obligationS-of Auto-Train under the Lease’

. rather. than to purchafe the Locomot:vcu as above provmdea

}
* obligations of Autq~Tra1n under the Equipment Lease - . .
S S S ' S
Agreement except  for Section 6(b) (i), (ii1), (iv) ‘and -

A(V),.and %éction 10, thereof, provjded;'hbwever[ the
‘ AcquLSltlon Cost of the Locomotlve under the: H

:.Equlpmcnt Lease Agreement shall exclude the falx markct
-.value of any specmal equ1pment placad in or on the

*:Locomotivé» at’ the requ@st of Suble55or and the coatk

| of modlfylng the guax ratios of the Locomotlvcs to

.me@L the frelght standard of beaboard Coast Llne

:Rallroad’Company or (2) pulchace all Locomotlvea from
Contlncntal for an aggregate purchdse price: equal

 :to the then falr market value of sald.Locomotlves.at'”
bApril‘BQ};1973; without giving effect to'any formula'
_or'oﬁher provision of thé Equiément Leasé Agreemehﬁ,,
':and excluding f£om said fair market value of ény‘

speciél}equipment placed in or on fhé_Lédomotives at‘

thé request of Sublessor and thé cost oﬁ'ﬁodifying the._‘

' gear fétics of.the‘Loébmativés to neet the freight

}stahdards éf Seaboard Coast Line Railroad Company.

.. The ﬁartiés hereto agree ‘that fair market value 'shall' be determined

e S -3-



" in accordance with the proviéions of Section -11(a) of the Equipment c
Lease Agreement dated as of the date hereof between Auto-Train

. and Continental. .-
4. L&N represents and warrants to CILC that (i)

‘it is a corporation duly organized and existing under
the laws of the State of Kentucky, -(ii) it has full - -

power andiauthority to execute and deliver this

~ Agreement and to perform its obligatibns hereunderf 

and (iii) Ehaﬁ this Agreemeht is the legal, Vélid -

'apd binding obligation of L&N; enforéeaﬁlé»in'accordaﬁce
»Qith its terms, L&N shall deliver to CILC concurrenﬁiy
vﬁith the execution and delivery hereéf (l) an incumbéncy
dertificate indicating the.titlé ahd’speéimeniéignaj-
tures of those-officeis executing this Agreement, an&_ 
“t2) an opinion of cqunsal to the L&N>t0.thé.effect
1-ﬁhaﬁithe'fepresentations and warrénties of L&N in thé

o

|

foregoing clauses (i)~ (iii) are true and correct.-

'5._ L&N hereby (i)'égfees that it%'right és.
sublessee ﬁnder any permitted sublease of the
‘Locomotives from Auto-Train shall at all timesvbe and
remain subordinaﬁe and subject to thelLeése‘and>this“
 Agféement ana (ii) acknowledées receipt of a copy

. of the proposed form of Lease.
6. Any notice hereunder shall be in writing .

and if mailed shall be deemed to be given when sent

. o -



" by registered or certified mail, pqétage'prepaid,‘
-and addressed (i) if to Auto-Train of L&N, at their:

respectiye[addresses shownvbelow, (ii) if to CILC,'»

at its address shown above, or (iii) to such other.
address as any party hereto may, by written notice

received by the others, designate as its address for

purposes of notice hereunder.

7. This Agreement shall inure to the benefit :
of the parties hereto and their respective successors

and aQSLgns. It is understood that'Subleséeefmay

~assign its rights hereunder to Seaboard COuSL Llﬂc

' Rallroad Company.

.LOUIQVTLLF & NASHVILLh RAILROAD

Cijzég{
Althas W%"“’“

Its é%e%rdedr

Address: 908 West Broadway
‘ Louisville, Kentucky

AUTO~TRAIN CORPORATION

::Bf; ¢“1;?/1 // f/7’/ /U ;7/

I'L.s.; o N ;' L

i S S

Address 1801 K street, N.W.
Washlngton, D. C.

ACCEPTED AND AGREED TO:

CONTTNEJTAL/éﬁLINOIS LEASING . - SRR
CORPQRATIGN / —~y Lo |

\\.\ /‘u’ / Y /\ &\ . ‘ S ..
By: T o v '
‘Sﬁij/f‘VlCC Prculdent

S, O S —

S - =5
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ACKNOWLEDGEMENTS

H

STATE OF ILLINOIS

- COUNTY OF COOK
, : .
- On fhla .1Lpﬂu day of MdY, 19}&, before me personally
appeared mm%W]hm .MJLMM%W , to me personally,
known, who, beinfr by me duly &worn, says that he 1s . !
ﬂmWh QMﬂF“mﬂluwM of Continental Illinois Leasing Corporation, !
' yh . one of the seals affixed to the foregoing instrument is
. the corporate seal of the said corporation, that said instru--
ment was signed and sealed on behalf of said corporation by
authority cohtained in its By-laws, and he acknowledged that
‘the execution of the foregoing inatrumcnt was the free ant
‘y;and deed of said corporatlon.

s
. . . : )
. 7 ]

—-
- »
e ﬂ" gl i

/Notarial Seal) ;ﬂ ”;w&55 
) STNM;OF L mmmmmmwwm%mmﬂnoww
VCQUNTY_OF : ;
Onvtﬁis’ f%WML dangﬁ May, 1973, before me ﬁcf»dna]ly
appeared  fHichad A, Fulbord 7, to me personally

- known, who, belng by me duly sworn, says that he 1s egebind
Uree BPreaidoct of Auto-Train Corporation, that one of the
seals affixed to the foregoing instrument is the corporate
seal of the said corporation, that said instrument was signed
and sealed on behalf of said corporation by authority contained
in its By-laws, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of sald corpora-

tion.
 (Notaria1:Seal) | o 'ﬂ%ﬂﬂn.f
‘, STgﬂﬂg OE ) o f-‘_ o | r ..: ‘ Wva?menﬁg;;aiﬁuﬂ,xﬁ:
'COUNTY OF | | o
On this 1973, béfowé melpOqunaily
appeared A , to me personal]y

known, who, beinv by me duly sworn, says that he is 4

",
Moo

L

P eaccter A 0f Loulsville and Nashville Railroad Companj,
that one of the ueaIJ affixed to the foregoing instrument




